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CONDITIONS

As a condition of exercising the grant authorized herein, SBG Bell Atlantic and
l\rneriteeh GIE shall comply with the following enumerated Conditions. Unless otherwise
specified herein, the Conditions described herein shall become effective 10 business days after
the Merger Closing Date. The Conditions described herein shall be null and void ifSBG IWl
Atlantic and Arneriteeh GIE do not merge and there is no Merger Closing Date. --

It is not the intent of these Conditions to restrict, supersede, or otherwise alter state or
local jurisdiction under the Communications Act of 1934, as amended, or over the matters
addressed in these Conditions, or to limit state authority to adopt rules, regulations, performance
monitoring programs, or other policies that are not inconsistent with these Conditions. Nor do
the Conditions reflect or constitute any determination or standard regarding SBC/Ameriteeh's
Bell Atlantic/GTE's compliance or non-compliance with 47 U.S.C. §§ 251, 252, 271, or 272 QI

limit in any way the leial riihts of Bell Atlantic/GTE with respect thereto.

For the purposes of these Conditions, the term "Merger Closing Date" means the day on
which, pursuant to their Merger Agreement, SBG Bell Atlantic and Arneriteeh GIE cause a
Certificate of Merger to be executed, acknowledged, and filed with the Secretary of State of
Dela'ware New York as provided in Seetioa251 of the Dela'W'are Geaeral New York Corporation
Law, as arneaded Section 907. The term "prior to the Merger Closing Date" means prior to the
time that SBG Bell Atlantic and l\rneriteeh GIE cause a Certificate ofMerger to be executed,
acknowledged, and filed with the Secretary of State of Del&\¥are New York as provided in
Seotioa 251 of the Dola'llare Geaoral New York Corporation Law, as ameadod Section 907.

For purposes of these Conditions, the term "8BC/Amoriteeh" shall ffiOaB Illiaois Bell
Telephoae COffipaay, ladiaaa Boll Tolophoao COffipaay, laeoFfloratod, Miehigaa Bell Telerhoae
COffipaay, Nevada Bell, The Ohio Bell Tolophoae COffiflany, Pacific Bell, The 8ol:lthem"Bell
Atlantic/GTE" shall mean Bell Atlantic-Delaware. Inc.. Bell Atlantic-Washinjton. D.C.. Inc..
Bell Atlantic-Maryland. Inc.. Bell Atlantic-New Jersey. Inc.. Bell Atlantic-Pennsylvania. Inc.,
Bell Atlantic-Viriinia. Inc., Bell Atlantic-West Vir~jnia, Inc., New York Tel~hone CompanY.
New England Telephone COffiPaB)' ("8NET"), 8mith'Nestom Bell Telephone COffiflaay
("SWBT"), and Wiseonsia Boll, lac.; and Tele~a.ph CompanY. GTE California Incorporated.
GTE Florida Incorporated. GTE Hawajian Telephone Company Incorporated. The Micronesian
Telecommunications Corporation. l GTE Midwest Incorporated. GTE North Incorporated. GTE
Northwest Incorporated. GTE South Incorporated. GTE Southwest Incorporated. Contel of
Minnesota, Inc.. GTE West Coast Incorporated. and Conte! of the South, Inc.; and any successor
or assign of such company that provides wireline telephone exchange service ; and .Ameriteeh

Because of the insular nature of the Commonwealth of the Northern Marianas Islands (CNMI), only the
following Conditions shall apply in the CNMI: Section IV (Non-discriminatory Rollout of xDSL Services); Section
XIV (Alternative Dispute Resolution through Mediation); Section XVII (InterLATA Services Pricing); Section
XVIII (Enhanced Lifeline Plans); Section XIX (Additional Service Quality Reporting); Section XXI (Compliance
Program); Section XXII (Independent Auditor); Section XXIII (Enforcement); Section XXIV (Sunset); and Section
XXV (Effect of Conditions).



Corporation, 8BC Comnumications Inc., and an)' SHccessor of either COfHpan)' and that is an
affiliate of Bell Atlantic/GTE.

For purposes of these conditions, Conditions. the term "8BC/Ameritech:lkll
Atlantic/GTE Service Area" shall mean the combined service areas of Illinois BHeTelephone
COfHpany, Indiana BeH Telephone COfHpany, Incorporated, Michigan Bell Telephone COfHpany,
Neyada BeH, The Ohio Bell Telephone COfHpany, Pacific Bell, 8NET, 8WBT, and 'Nisconsin
Bell Bell Atlantic-Delaware. Inc" Bell Atlantic-Washiniton. D.C.. Inc.. Bell Atlantic-Maryland.
Inc.. Bell Atlantic-New Jersey. Inc" Bell Atlantic-Peonsylvania. Inc.. Bell Atlantic-Vir~inia,
Inc., Bell Atlantic-West Vir~inia, Inc., New York Telephone Company, New Eneland Tel€<phone
and TelelP"aph CompanY, GTE California Incorporated, GTE Florida Incorporated, GTE
Hawaiian Telephone Company Incorporated, The Micronesian Telecommunications
Corporation, GTE Midwest Incorporated, GTE North Incorporated, GTE Northwest
Incorporated, GTE South Incorporated, GTE Southwest Incorporated, Contel of Minnesota, Inc.,
GTE West Coast Incorporated, and Contel of the South, Inc. where those companies operated as
incumbent local exchange carriers ("incumbent LECs") as of AHgHSt January 27, +999 2000.2

For purposes of these conditions, the term "8BC!l\meritech 8tates" shaH mean Arkansas,
California, ConnecticHt, Illinois, Indiana, Kansas Conditions, the teon "Bell Atlantic Service
Area" shall mean the service areas of Bell Atlantic-Delaware, Inc.. Bell Atlantic-Washin~ton,
D.C., Inc., Bell Atlantic-Maryland, Inc., Bell Atlantic-New Jersey, Inc.. Bell Atlantic­
Pennsylvania, Inc., Bell Atlantic-Vireinia, Inc.. Bell Atlantic-West Vir~inia, Inc., New York
Telephone Company, New Enljland Telephone and TelelP"aph Company where those companies
operated as incumbent local exchanlje carriers ("incumbent LECs") as ofJanuary 27,2000. For
purposes of these Conditions, the tenn "GTE Service Area" shall mean the service areas of GTE
California Incorporated, GTE Florida Incorporated, GTE Hawaiian Telephone Company
Incorporated, The Micronesian Telecommunications Corporation, GTE Midwest Incorporated,
GTE North Incorporated, GTE Northwest Incorporated, GTE South Incorporated, GTE
Southwest Incorporated, Contel ofMinnesota, Inc., GTE West Coast Incorporated, and Contel of
the South, Inc. where those companies operated as incumbent local exchanie carriers
("incumbent LECs") as of January 27, 2000.

For purposes of these Conditions, the tenn "Bell Atlantic States" shall mean Connecticut,
Delaware, District of Columbia, Maine, Maryland, Massachusetts, New Hampshire, New Jersey,
New York, Pennsylvania, Rhode Island, Vennont Virljinia, and West Virljinia. The term "GTE
States" shall mean Alabama California, the Commonwealth of the Northern Marianas Islands,
Florida, Hawaii. Idaho, Illinois, Indiana, Kentucky, Michigan, Missouri, Nevada, Qffie,
Oklahoma, Texas, North Carolina, Ohio, Oregon, Pennsylvania, South Carolina, Texas, Vir~inia,

Washington. and Wisconsin. The term "gBC gtates" shall mean Arkansas, California,
ConnecticHt, Kansas, MissoHri, Ne:vada, Oklahoma, and Texas. The term "Ameritech 8tates"

The terms Bell Atlantic States and Service Area and GTE States and Service Area include only those states
and service areas where Bell Atlantic/GTE will have incumbent local telephone operations after the Merger Closing
Date and after execution of planned sales of local exchange properties.
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sllall mean Illiaois, Iadiana, Mi6lligan, Ollio, and Wis6oasia"Bell Atlantic/GTE States" shall
mean the Bell Atlantic States and GTE States as defined above.

For purposes ofthese Conditions, the term "affiliate" shall have the same meaning as in
47 U.S.C. § 153(1).

For purposes of these Conditions, the term "telecommunications carrier" shall have the
same meaning as in 47 U.S.C. § 153(44).
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PROMOTING EQUITABLE AND EFFICIENT
ADVANCED SERVICES DEPLOYMENT

I. Separate Affiliate for Advanced Services

1. SBC/AmeriteeR Bell Atlantic/GTE shall provide all Advanced Services in the
SBC/{\meriteeR Bell Atlantic/GTE Service Area through one or more affiliates that are
structurally separate from the SBClAmeriteeR Bell Atlantic/GTE incumbent LECs in accordance
with the provisions of this Section and 1h5' schedule set forth below. As described below,
l\meriteeR Bell Atlantic and 8BG illE shall establish separate Advanced Services affiliates prior
to the Merger Closing Date. Upon receiving state approval of any necessary interconnection
agreements and obtaining any necessary state authority or certification, SBC/i\meriteeR that does
not subject the Advanced Services affiliate to reiulation substantially the same as that to which
the incumbent LEC is subject. Bell Atlantic/GTE shall transition the provisioning of Advanced
Services to one or more separate Advanced Services affiliates. Nothing in this Section I is
intended to prohibit SBC/i\meriteeR's Bell Atlantic/GTE's separate Advanced Services affiliates
affiliate(s) from providing services that are not Advanced Services in accordance with any
applicable federal or state laws or regulations.

2. Advanced Services. For purposes of these Conditions, the term "Advanced
Services" means intrastate or interstate wireline telecommunications services, such as ADSL,
IDSL, xDSL, Frame Relay, Cell Relay and VPOP Dial Aeeess Serviee (an SHC Frame Relay
based serviee) and asynchronous transfer mode ("ATM") that rely on packetized technology and
have the capability of supporting transmissions speeds of at least 56 kilobits per second in both
directions. This definition of Advanced Services does not include (1) data services that are not
primarily based on packetized technology, such as ISDN, (2) x.25-based and x. 75-based packet
technologies, or (3) circuit switched services (such as circuit switched voice grade service)
regardless of the technology, protocols or speeds used for the transmission of such services.
Notwithstanding the other provisions of this Section. Bell Atlantic/GTE retains the riiht to invest
in any technoloiY or asset as loni as it is not used to provide Advanced Services.

3. Section 272 Requirements for the Separate Advanced Services Affiliates. Subject
to the transitional mechanisms discussed below, the separate Advanced Services affiliate(s)
required by this Section I shall operate in accordance with the structural, transactional, and non­
discrimination requirements that would apply to a separate affiliate's affiliate's relationships with
a Bell Operating Company ("BOC") under 47 U.S.c. § 272(b), (c), (e), and (g), as interpreted by

the Federal Communications Commission (the "Commission") as of AHgHst January 27, +999
lOOO, except to the extent those provisions are inconsistent with the provisions of this Paragraph,
in which case the provisions of this Paragraph shall apply. Except as provided in Subparagraph
3i below, 8HC/PdlleriteeR Bell Atlantic/GTE shall comply with the Commission's accounting
safeguards pursuant to 47 U.S.c. § 272 for all transactions (including chaining transactions)3
between an incumbent LEC and a separate Advanced Services affiliate and shall continue to do

The tenn "chaining transactions" refers to transactions between the incumbent LEe and separate affiliate
through other Bell Atlantic/GTE entities.
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so regardless of, and consistent with, the specific accounting method 8BCiAmeritecH Bdl
Atlantic/GTE uses. If the separate Advanced Services affiliate does not deviate (other than in an
inadvertent or incidental manner) from the requirements of47 U.S.C. § 272(b), (c), (e), and (g)
except as described in this Paragraph and Subparagraphs below, such separate affiliate(s) shall
not be deemed a successor or assign of a BOC or incumbent LEC for purposes of applying 47
U.S.c. §§ 153(4) or 25l(h). Moreover, if Advanced Services assets4 or employees are
transferred, assigned, or sold from aR 8BC/AmeritecH a Bell Atlantic/GTE incumbent LEC to the
separate Advanced Services affiliate consistent with these Conditions, the incumbent LEC's
obligations under 47 U.S.c. §§ 251, 252, or 272 shall not be assigned or transferred to the
separate Advanced Services affiliate.

a. Any 8BClAmeritecH Bell Atlantic/GTE separate Advanced Services
affiliate and any 8BCiAmeritecH Bell Atlantic/GTE incumbent LEC may joint market their
services with the services of the other, and provide related customer care on behalf of the other,
without being subject to any non-discrimination requirement under these Conditions. Permitted
joint marketing by the incumbent LEC that may be conducted on an exclusive basis would
include the sale of Advanced Services provided by the Advanced Services affiliate and the
transfer of the customer's Advanced Services order or customer identified by the incumbent LEC
through inbound or outbound marketing to the affiliate for completion in accordance with
Subparagraph 4b(5). When performing these joint marketing activities later than 180 days after
the Merger Closing Date in all states e1(Cept Coooecticut), the employees ofthe incumbent LEC
may only access the incumbent LEC's loop information through the same interfaces, Operations
Support Systems ("aSS"), processes, and procedures as are made available to unaffiliated
telecommunications carriers, as described in ParagrapHS 15, 19, aRd 20. In Connecticut, tHis
obligation saall apply consistent witH tHe sCHed\:lles establiSHed in Paragrapas 15 aRd 20 for
deployment of 088 interfaces in Coooecticut. Permitted joint marketing by the Advanced
Services affiliate would include sales and completing the sales function, up to and including the
taking of an order, for Advanced Services and local services by the affiliate (using the same
interfaces and processes used by unaffiliated telecommunications carriers as required by these
Conditions) and the transfer of customer orders or calls identified by the affiliate to the
8BC/AmeritecH Bell Atlantic/GTE incumbent LEC for provisioning of the customer's local
service order. Permitted joint marketing by either the incumbent LEC or the separate Advanced
Services affiliate would include customer contacts up to and including the completion of the
order taking process, including responding to customer inquiries, sales, and order-taking. For
purposes of these Conditions, "customer care" means the following functions performed after the
sale: on-going customer notification of service order progress, response to customer inquiries
regarding the status of an order, changes to customer infonnation, and receipt of customer
complaints (other than receipt and isolation of trouble reports, such as reports of service outages
or service impairment, which shall be processed in accordance with Subparagraph 4(j)).

b. The 8BCII\meritecH Bell Atlantic/GTE incumbent LEC may provide
billing and collection services to the separate Advanced Services affiliate on a non-

The term "assets" is defmed as equipment, software, customer accounts, initial capital contribution, and
real estate.
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discriminatory basis. Permitted billing and collection services include payment arrangements,
account adjustment, responding to account balance inquiries, account closure, responses to legal
action affecting or involving the customer, and receipt and resolution of customer billing and
collection complaints.s In the event that the 8BC/AmeriteeR Bell Atlantic/GTE ILEC provides
billing and collection services to the separate Advanced Services affiliate within a state under
this Subparagraph, it shall provide the same billing and collection services to unaffiliated
providers of Advanced Services in that state on nondiscriminatory rates, terms, and conditions,
including start-up costs and timeframes. Transactions between the incumbent LEC and a
separate Advanced Services affiliate that are permitted by this Subparagraph shall be made
pursuant to a written agreement between the incumbent LEC and the affiliate.

c. Any 8BC/AmeriteeR Bell Atlantic/GTE incumbent LEC may provide the
operations, installation, and maintenance ("OI&M") services pennitted under Paragraph 4 to any
separate Advanced Services affiliate on a non-discriminatory basis pursuant to a tariff, written
affiliate agreement, or approved interconnection agreement, provided that the same services
made available to the separate affiliate are made available to unaffiliated providers of Advanced
Services in that state on a non-discriminatory basis consistent with the requirements of 47 U.S.c.
§ 272(c) and the Commission's implementing rules as in effect on AHgHst January 27, +999
2000, where not inconsistent with the provisions of this Section. Because such OI&M services
are not UNEs and, therefore, are not subject to forward-looking pricing methodologies, they will
be priced and made available on a non-discriminatory basis according to the Commission's
affiliate transaction rules. The following additional provisions shall apply to the incumbent
LEC's provision of OI&M services:

ill With respect to transactions for OI&M services, 8BC/AmeriteeR
Bell Atlantic/GTE shall comply with the Commission's Section 272 accounting safeguards and
will continue to do so regardless of, and consistent with, the specific accounting method
8BC/AmeriteeH Bell Atlantic/GTE uses.

(2) Processes, systems, and procedures made available by the
incumbent LEC for use by the separate Advanced Services affiliate to obtain OI&M services
from the 8BC//\meriteeH Bell Atlantic/GTE incumbent LEC under this Subparagraph shall be
available for use by unaffiliated providers of Advanced Services in that state on non­
discriminatory rates, tenns, and conditions.

(3) In order to provide for an orderly and efficient transfer of personnel
and systems to the separate Advanced Services affiliate, for a period of not more than 180 days
after the Merger Closing Date, the incumbent LEC may provide, under a written agreement,
network planning, engineering, design, and assignment services for Advanced Services
Equipment as defined in Subparagraph 3d (including the creation and maintenance of customer
records), including the use of systems and databases associated with these services, on an

Billing and collection services will be offered on a sufficiently disaggregated basis so that an unaffiliated
telecommunications carrier may select only the particular services it requires.
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exclusive basis to the separate Advanced Services affiliate. After 180 days, the separate affiliate
shall not obtain such services from any SBC/Ameriteefl Bell Atlantic/GTE incumbent LEC.

d. The incumbent LEC and separate Advanced Services affiliate(s) may
separately own facilities or network equipment used specifically to provide Advanced Services
("Advanced Services Equipment"), provided that the separate Advanced Services affiliate shall
own (or lease from an entity other than an 8BC/Ameriteefl a Bell Atlantic/GTE incumbent LEC)
and operate all new Advanced Services Equipment (as defined below) used to provide Advanced
Services (including equipment used to expand the capability or capacity of existing Advanced
Services Equipment) put into service by 8BC/Ameriteefl Bell Atlantic/GTE later than 30 days
after the Merger Closing Date.

ill Repair andlor replacement of Advanced Services Equipment
owned by the incumbent LEC shall not be considered to be new Advanced Services Equipment
put into service. For purposes of this Section I, Advanced Services Equipment is: (1) DSLAMs
or functionally equivalent equipment; (2) spectrum splitters that are used solely in the provision
of Advanced Services; (3) packet switches and multiplexers such as ATMs and Frame Relay
engines used to provide Advanced Services; (4) modems used in the provision of packetized
data; and (5) DACS frames used only in the provision of Advanced Services. 6 Spectrum splitters
(or the equivalent functionality) used to separate the voice grade channel from the Advanced
Services channel shall not be considered Advanced Services Equipment; any such splitters
installed after the Merger Closing Date that are located at the customer premises shall be
considered network terminating equipment. 7 Also. Bell Atlantic/GTE retains the option of
deployiDl~Advanced Services equipment at Remote Terminals and deployin~ related equipment
in central offices throu~h the incumbent LECs in order to provide wholesale access arran~ements

to carriers. provided that such equipment is used by Bell Atlantic/GTE solely to provide such
wholesale arran~ements and is based on industry standards where they exist. and that Bell
Atlantic/GTE provides such wholesale arran~ements to competim: carriers on non-discriminatory
rates. terms. and conditions as they are provided to the Advanced Services Affiliate.

(2) In order to allow an efficient transition to the non-discriminatory
use of Advanced Services Equipment or an efficient transfer of Advanced Services Equipment to
the separate Advanced Services affiliate, any Advanced Service Equipment that was utilized by
the incumbent LEC to provide an Advanced Service to its embedded base of customers in a state
as of the Merger Closing Date may continue to be utilized by the incumbent LEC and access may
be provided (under a written agreement) to the separate Advanced Services affiliate on an
exclusive basis within the state during a transitional period. The transitional period shall be until
such time as SBC/Ameriteefl Bell Atlantic/GTE is required to provide all Advanced Services
utilizing the Advanced Services Equipment through a Separate Advanced Services affiliate in
that state, in accordance with the provisions of Paragraph 6. Additionally, the incumbent LECs

Advanced Services Equipment does not include DACS frames used for voice services.
Splitters and other equipment on customer premises will continue to be classified as CPE where such

equipment is CPE under the Commission's rules.
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may provide the ADSL service derived from the integrated combination of an unbundled loop, a
DSLAM, and spectrum splitters at each end of the unbundled loop where the unbundled loop is
also used to provide voice grade service ("Interim Line Sharing"), including OI&M functions
associated with Interim Line Sharing, to the separate Advanced Services affiliate(s) on an
exclusive basis within any geographic area until line sharing is provided to unaffiliated providers
of Advanced Services within the same geographic area, as described in Paragraph &1, provided
that the incumbent LEC provides unaffiliated providers of Advanced Services withinthe same
geographic area the Discounted Surrogate Line Sharing Charges, as described in Paragraph +4;­
II

e. The incumbent LEC may (but shall not be required to) transfer. license. or
sell to the separate Advanced Services affiliate(s), on an exclusive basis, any Advanced Services
Equipment, including supporting facilities. systems. and personnel, during a "Grace Period."
The Grace Period shall be from AHgHst 27, 1999 Janusuy 3.2000 until the date that is 180 days
after the date that the Commission issues a final order, not inelHding any appeals, in the UWE
remand proeeeding ECC Doeket 96 98) Mer~er Closini Date. In states where regulatory
approval is required to transfer Advanced Services Equipment, if £BC/Ameriteeh Brll
Atlantic/GTE seeks such required regulatory approval during the Grace Period, and completes
the transfer of Advanced Services Equipment for which regulatory approval is required within
180 days after receiving such approval, then such Advanced Services Equipment shall be deemed
to have been transferred during the Grace Period. Such Advanced Services Equipment that may
be transferred to the separate affiliate on an exclusive basis is limited to that equipment described
in Subparagraph d above. If 8BC/Ameriteeh Bell Atlantic/GTE transfers to its separate affiliate
a facility that is deemed to be a UNE under 47 U.S.c. § 25l(c)(3), the Commission's unbundling
requirements will attach with respect to that UNE as described in section 53.207 ofthe
Commission's rules, 47 C.F.R. § 53.207.

f. The separate Advanced Services affiliates may use the incumbent bEGs
LEC's name, trademarks, or service marks on an exclusive basis.

g. Employees of the separate Advanced Services affiliate(s) may, on an
exclusive basis, be located within the same buildings and on the same floors as employees of the
incumbent LECs.8

h. For a transition period of up to 12 months after the Merger Closing Date, an
8BC/i\meriteeh a Bell Atlantic/GTE incumbent LEC may receive and process Advanced
Services-related trouble reports and perfonn related trouble isolation, as described in
Subparagraph 4j, on behalf of a separate Advanced Services affiliate on an exclusive basis. 9

Where transactions between the incumbent LEC and the separate affiliate are required to be on a non­
discriminatory basis, such transactions between the separate affiliate and the incumbent LEC shall be conducted in
the same manner in which unaffiliated entities conduct transactions with the incumbent LEe.
9 The corporate compliance officer described in Paragraph 49 of these Conditions will notify appropriate
Commission staff when the transaction period ends (i.e., when Bell Atlantic/GTE has stopped receiving and
processing Advanced Services-related trouble reports and performing related trouble isolation on behalf of the
separate Advanced Services affiliate on an exclusive basis).
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i. Public disclosure of the governing interconnection agreement (including the
prices, discounts, terms, and conditions associated with that agreement) shall replace the
transaction disclosure requirements (including Internet posting) that otherwise would apply to the
incumbent LEC and separate Advanced Services affiliate under Section 272(b)(5) and the
Commission's implementing rules for facilities and services provided pursuant to such
agreement.

j. Notwithstandini Section I of these Conditions. Bell Atlantic/GTE retains the
option on a state-by-state basis ofprovidini Advanced Services through a separate affiliate that
complies with all of the requirements of 47 V.S.e. § 272.

4. Steady-State Provisioning of Advanced Services. After a transition period (as
defined in Subparagraph 4n below), all Advanced Services offered by 8BC/t\meriteeb iH tbe
8BC/Ameriteeb Bell Atlantic/GTE in the Bell Atlantic/GTE Service Area will be provisioned in
accordance with the terms of this Paragraph, which provisions are consistent with the provisions
of Paragraph 3. After such transition period, the overall responsibility for providing Advanced
Services in the 8BCIAmeriteeb Bell Atlantic/GTE Service Area shall rest with a separate
Advanced Services affiliate. In fulfilling those responsibilities a separate Advanced Services
affiliate may utilize the facilities and services of an incumbent LEC consistent with the
provisions of Paragraph 3. Specifically, with respect to 8BC/Ameriteeb's Bell Atlantic/GTE's
steady-state provisioning of Advanced Services in the 8BC/Ameriteeb Bell Atlantic/GTE
Service Area, this Paragraph describes (I) the activities that an 8BC/Ameriteeb aJ:kll
Atlantic/GTE incumbent LEC may undertake, and associated conditions that apply if an
incumbent LEC chooses to perform such activities, and (2) the activities that are the
responsibility of a separate Advanced Services subsidiary and which may not be performed by an
incumbent LEC.

a. Creatini an Invento.ry of Advanced Services EQuipment and Advanced
Service Capability. Consistent with the Commission's rules implementing the provisions of 47
U.S.e. § 272(b)(1), the separate Advanced Services affiliate shall be responsible for network
planning and engineering functions related to Advanced Services, and these functions may not be
provided by an incumbent LEC. lO The network planning and engineering functions related to
Advanced Services that are the responsibility of the separate Advanced Services affiliate and
which may not be performed by an incumbent LEC include:

(I) Determining where, when, and how much Advanced Services
Equipment needs to be deployed to meet forecasted customer demands, and ensuring that such
equipment is compatible with the interconnection services (e.g., unbundled local loops) and/or
tariffed services (e.g., DS I special access service) the separate Advanced Services affiliate will
purchase from the incumbent LEe.

10 This means that these functions may not be provided by the incumbent LEe as part of the OI&M
contemplated in Subparagraph 3c.
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(2) Arranging for the purchase of Advanced Services Equipment.

(3) Arranging and negotiating for collocation space with the
incumbent LEC under the same terms and conditions; and utilizing the processes that are made
available to unaffiliated telecommunications carriers, and arranging for any new Advanced
Services Equipment to be delivered.

(4) Inventorying, in systems and databases owned by the separate
Advanced Services affiliate, its Advanced Services Equipment deployed and identifying whether
such equipment is used or available to provide Advanced Services to customers.

The incumbent LEC may, pursuant to the OI&M provisions of Subparagraph 3c, perform
the following tasks that are associated with creating an inventory ofAdvanced Services
Equipment and Advanced Service capability. Processes, systems, and procedures used by the
separate Advanced Services affiliate to obtain OI&M services under this Subparagraph shall be
available to unaffiliated providers of Advanced Services on a non-discriminatory basis.

(5) The incumbent LEC may install the affiliate's Advanced Services
Equipment. If the incumbent LEC provides these services to the separate Advanced Services
affiliate, it must provide the same services under the same rates, terms, and conditions to
unaffiliated telecommunications carriers of Advanced Services. II

(6) An incumbent LEC technician may connect together various items
of Advanced Services Equipment owned by the affiliate located in virtual collocation space or
other space controlled by the incumbent LEC, or may connect various items of Advanced
Services Equipment owned by the affiliate located in such space with telecommunications
services and/or unbundled network elements ordered by the affiliate (e.g., the incumbent LEC
technician could connect a DSLAM to an ATM switch via a DS3 special access service ordered
by the affiliate), in accordance with a work order from the affiliate. If the incumbent LEC
provides these services to the separate Advanced Services affiliate, it must provide the same
services under the same rates, terms, and conditions to unaffiliated telecommunications carriers. 12

(7) An incumbent LEC technician may connect together various items
of Advanced Services Equipment owned by the affiliate located in physical collocation space, or
may connect various items of Advanced Services Equipment owned by the affiliate located in
physical collocation space with telecommunications services and/or unbundled network elements
ordered by the affiliate, in accordance with a work order from the affiliate. If the incumbent LEC
provides these services to the separate Advanced Services affiliate, it must provide the same
services under the same rates, terms, and conditions to unaffiliated telecommunications carriers.

11 The brand and model number of the particular Advanced Services Equipment will generally not be a
material term or condition, so that the incumbent LEC will provide non-discriminatory service regardless of the
specific equipment brand and model selected by unaffiliated carriers. Unaffiliated entities shall pay reasonable costs
to train the incumbent LEC's employees to service the equipment.
12 Incumbent LEC work order processes, including interfaces, must also be non-discriminatory.
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b. Customer Sales Process for New Installations. Consistent with the joint
marketing provisions of Subparagraph 3a, the incumbent LEC may, on an exclusive basis,
complete the sale of, up to and induding the taking of an order for, Advanced Services on behalf
of the separate Advanced Services affiliate by performing any of the following activities:

(1) On inbound customer calls, the incumbent LEC service
representative may discuss Advanced Services with the customer and obtain the customer's
agreement to purchase an Advanced Service provided by the separate Advanced Services
affiliate.

(2) An incumbent LEC service representative may make outbound
calls to discuss Advanced Services with a customer and may obtain the customer's agreement to
purchase an Advanced Service provided by the separate Advanced Services affiliate.

(3) During a sales discussion with a customer, an incumbent LEC
service representative may review loop information to determine if it is possible to provide an
Advanced Service to the customer provided, however, that the incumbent LEC service
representative may only have access to the same loop information of the incumbent LEC as is
available to unaffiliated telecommunications carriers and may only access such loop information
through the same electronic OSS interfaces, Internet access, and/or manual methods, as are made
available to unaffiliated telecommunications carriers, ifl aooordanoe ......ith ParagrafJhs 15, 19, and
~.

(4) During a sales discussion with a customer, an incumbent LEC
service representative may review Advanced Services availability information provided to the
incumbent LEC by the separate Advanced Services affiliate to determine whether the affiliate
offers a certain Advanced Service in the area where the customer resides.

(5) Upon securing a customer's agreement to purchase an Advanced
Service provided by the separate Advanced Services affiliate, the incumbent LEC service
representative may obtain from the customer all customer information necessary to complete the
order (e.g., name, address, due date, premises access information, services, ISP information, CPE
information). The incumbent LEC service representative must pass such information to the
separate Advanced Services affiliate for placement of any necessary service order(s) by the
affiliate. The separate Advanced Services affiliate shall use the same interfaces and associated
processes and procedures made available by the incumbent LEC for placing Advanced Services
orders with the 8BC/Am:eritech Bell Atlantic/GTE incumbent LEC as are made available by the
incumbent LEC to unaffiliated providers of Advanced Services in accordance with 8Hbparagrapb
.f-*.

(6) Consistent with regulatory requirements, the separate Advanced
Services affiliate and unaffiliated providers of Advanced Services shall have access to the same
customer-specific information for pre-ordering and ordering, other than credit history, that is
available to the incumbent LEC, through the same interfaces that are made available on a non-
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discriminatory basis by the incumbent LEe.

c. Desi&n of the Customer's Advanced Service. Consistent with the
Commission's rules implementing the provisions of 47 U.S.e. § 272(b)(l), a separate Advanced
Services affiliate shall be responsible for design functions related to a customer's Advanced
Services sales order, and these functions may not be performed by an incumbent LEC. 13 The
separate Advanced Services affiliate is responsible for the overall design of the Advanced
Service, but the incumbent LEC is responsible (and the affiliate is not responsible) for the design
of unbundled network elements or telecommunications services used in the Advanced Service
where these elements or services are provided by the incumbent LEe. The design functions
related to a customer's Advanced Services order that are the responsibility of the separate
Advanced Services affiliate include:

(1) The identification of Advanced Services network components,
unbundled network elements, telecommunications services and work activities necessary to
provision the Advanced Service to the customer's premises;

(2) The determination of the routing of the Advanced Service and the
location(s) of the identified Advanced Services network components, unbundled network
elements, and telecommunications services;

(3) The creation of a work order to have all such Advanced Services
network components, unbundled network elements and telecommunications services made
available and all such activities completed. Examples of Advanced Services network
components, unbundled network elements and telecommunications services that would be
identified in the design stage are (i) unbundled local loops and DS 1 special access circuits
provided by the incumbent LEC, and (ii) DSLAMs and ATM switch ports provided by the
separate Advanced Services affiliate. Examples of work activities that would be identified in the
design stage are (i) the conditioning of an unbundled local loop, (ii) the cross-connections
required to connect all of the components, and (iii) the installation of Advanced Services
Customer Premises Equipment ("CPE") at the customer premises.

d. AssilmIDent of the Advanced Services Equipment Required to Provide the
Customer's Advanced Service. Consistent with the Commission's rules implementing the
provisions of 47 U.S.e. § 272(b)(l), the separate Advanced Services affiliate shall be responsible
for the assignment functions related to the Advanced Services Equipment used to provision a
customer's Advanced Services order, and these functions may not be performed by an incumbent
LEe. Examples of the assignment functions related to a customer's Advanced Services order
that are the responsibility of the separate Advanced Services affiliate include (i) assignment of
the DSLAM equipment, and (ii) assignment of the ATM switch port.

e. Creatin~ and Maintainin& the Customer's Record. Includiu& the

13 This means that the functions may not be provided by the incumbent LEe as part of the OI&M
contemplated in Subparagraph 3c.
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Customer's Advanced Service Circuit Layout Record. The separate Advanced Services affiliate
shall be responsible for creating and maintaining all records associated with the customer's
Advanced Services account, and these records may not be created or maintained by an incumbent
LEe. These records may be provided to an incumbent LEC for its use in providing joint
marketing, customer care, and billing and collection services to the separate Advanced Services
affiliate. 14 The records that the separate Advanced Services affiliate shall be responsible for
creating and maintaining include:

(I) The record that describes the Advanced Services network
components, unbundled network elements, and telecommunications services (including location,
identification numbers, etc.) utilized by the separate Advanced Services affiliate to provision the
customer's Advanced Service. Where the separate Advanced Services affiliate utilizes the
telecommunications services or unbundled network elements of the incumbent LEC, the
incumbent LEC will be responsible for all records associated with how such services or
unbundled network elements are provisioned. 15 For example, if the affiliate orders (from the
incumbent LEC) a DS I special access service from location A to location Z, (i) the affiliate's
circuit layout record will reflect the DS I service from location A to location Z, and (ii) the
incumbent LEC's record will reflect the layout of the circuit utilized to provision the DSI service
(e.g., that the circuit routes from location A through locations B and C before it terminates at
location Z).

(2) The record that contains the information necessary to facilitate
billing the customer for the Advanced Service being provided to the customer.

f. Ordering. from the Incumbent LEe. the Interconnection Facilities and
Telecommunications Services Required to Provide the Customer's Advanced Service. The
separate Advanced Services affiliate shall be responsible for ordering all interconnection
facilities (e.g., unbundled local loops) and all telecommunications services (e.g., DSI special
access service) from the incumbent LEC, and the ordering of such facilities and services may not
be performed by an incumbent LEe. 16 The incumbent LEC must permit unaffiliated
telecommunications carriers to order such facilities and services under the same rates, terms, and
conditions, and to utilize the same interfaces, processes, and procedures as are made available to
the separate Advanced Services affiliate. In particular, the separate Advanced Services affiliate
may utilize only those OSS interfaces for ordering unbundled network elements and other
interconnection services as are made available to unaffiliated telecommunications carriers.

g. Connecting and Testing the Network Components and

14 Only the infonnation required to perfonn the pennitted function may be extracted from the record, and
such infonnation may be used only for a permitted purpose. Systems used for providing infonnation to the
incumbent LEC are to be designed consistent with these limitations.
15 The ILEC will provide access to all records associated with services or unbundled elements provided to the
separate affiliate and unaffiliated providers of Advanced Services in a non-discriminatory fashion, and will keep all
such records in a manner equally useful to the separate affiliate and unaffiliated providers of Advanced Services.
16 This means that the functions may not be provided by the ILEC as part of the OI&M contemplated in
Subparagraph 3c.
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Telecommunications Services Required to Provision the Customer's Advanced Service. An
incumbent LEC technician may, pursuant to the OI&M provisions of Subparagraph 3c, perform
the following tasks:

(1) An incumbent LEC technician may, in accordance with a work
order received from the separate Advanced Services affiliate, connect the various network
components and telecommunications services utilized to provision the customer's Advanced
Service. These connections could include (but would not be limited to) the connection from an
unbundled loop to a DSLAM port identified by the affiliate, and the connection from aDS 1
special access service to an ATM switch port identified by the affiliate. If the incumbent LEC
provides these services to the separate Advanced Services affiliate, it must provide the same
services under the same rates, terms, and conditions to unaffiliated telecommunications carriers,
and it must provide unaffiliated telecommunications carriers access to the same process for
sending work orders to the incumbent LEC as the incumbent LEC provides to the affiliate.

(2) An incumbent LEC technician may, in accordance with a work
order received from the separate Advanced Services affiliate, test the customer's Advanced
Service circuit after all of the various network components and telecommunications services
utilized to provision the service have been connected together. In performing this test, the
technician may use whatever test systems or equipment are typically made available to the
technician. If the incumbent LEC provides these services to the separate Advanced Services
affiliate, it must provide the same services under the same rates, terms, and conditions to
unaffiliated telecommunications carriers, and it must provide unaffiliated telecommunications
carriers access to the same process for sending work orders to the incumbent LEC as the
incumbent LEC provides to the affiliate.

h. Installin~ and Testin~ any CPE Associated with the Customer's Advanced
Service. An incumbent LEC technician may, pursuant to the OI&M provisiofts of 8lH>paragraph
subparagraph 3c, install and test CPE at the customer premises on behalf of the separate
Advanced Services affiliate. If the incumbent LEC provides these services to the separate
Advanced Services affiliate, it must provide the same services under the same rates, terms, and
conditions to unaffiliated telecommunications carriers.

i. Advisin~ the Customer of the Status of the Order. Consistent with the
customer care provisions of Subparagraph 3a, an incumbent LEC service representative may, on
an exclusive basis on behalf of the separate Advanced Services affiliate, provide ongoing
customer notification of service order progress and respond to customer inquiries regarding the
status of the customer's order. The incumbent LEC service representative must obtain all
information regarding the status of the customer's Advanced Service order from the separate
Advanced Services affiliate.

j. Receipt and Isolation of Troubles Affectin~ the Customer's Advanced
Service. In the event that an end user customer contacts the 8BC/Ameriteeh Bell Atlantic/GTE
incumbent LEC to report a trouble that may affect an Advanced Service provided by the separate
Advanced Services affiliate, the incumbent LEC may perform the following trouble-related
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functions for the affiliate, provided that the same functions and related processes and procedures
provided to the affiliate are made available to unaffiliated providers of Advanced Services in the
same state on non-discriminatory rates, terms, and conditions:

(1) Where the customer contacting the incumbent LEC is a customer
of the incumbent LEC, the incumbent LEC may perform a line test of facilities the incumbent
LEC uses to provide its services to the customer, to indicate whether the trouble is associated
with or affects services provided to the customer by the incumbent LEe. If the incumbent LEC's
line test indicates that the trouble is associated with or affects services provided to the customer
by the incumbent LEC, the incumbent LEC may resolve the trouble.

(2) Where the customer contacting the incumbent LEC is a customer
of the incumbent LEC, and the incumbent LEC's line test of facilities the incumbent LEC uses to
provide its services to the customer indicates that the trouble is not associated with and/or does
not affect services provided to the customer by the incumbent LEC, the incumbent LEC may
transfer the trouble report (including the results of any line test performed by the incumbent
LEC) or refer or transfer the end user customer to the separate Advanced Services affiliate. If the
incumbent LEC provides the separate Advanced Services affiliate such referral or transfer
services, the incumbent LEC shall offer the same referral or transfer services to unaffiliated
providers of Advanced Services, on non-discriminatory rates, terms, and conditions. In the event
that the incumbent LEC uses an electronic system to transfer trouble reports to its affiliate in a
state, (i) the affiliate shall pay its appropriate share of the costs of that system in accordance with
the Commission's accounting safeguards pursuant to 47 U.S.e. § 272 in accordance with
Paragraph 3 above and (ii) the incumbent LEC shall offer to develop in that state, within 12
months of a written contract for development of such access, nondiscriminatory access to the
same electronic system for unaffiliated Advanced Services providers. In the event that the
incumbent LEC uses an electronic system to transfer trouble reports to its affiliate, the incumbent
LEC shall also provide unaffiliated Advanced Services providers the option of receiving trouble
reports through a public Internet connection. If more than one Advanced Services provider
requests access to the same electronic system used by the incumbent LEC to transfer trouble
reports to its affiliate, each provider entering into a written contract to obtain such access will
pay its proportionate share of the costs associated with developing the access based upon the
number of providers requesting access. If the requested access has already been developed for
another provider, 8BC/A.ffieritesa Bell Atlantic/GTE shall provide the access without a
development charge. 8BC/Ameritesa Bell Atlantic/GTE shall develop and pay for a training
package, and the requesting Advanced Services provider shall pay for the costs of delivery of the
training.

(3) Where the customer contacting the incumbent LEC is not a
customer of the incumbent LEC, but contacts the 8BC/Ameritesa Bell Atlantic/GTE incumbent
LEC to report a trouble affecting an Advanced Service, the incumbent LEC shall not perform
testing on the line, but will refer the customer to the customer's Advanced Services provider, if
known, for resolution of the trouble.

k. Repair of Troubles. A separate Advanced Services affiliate is responsible
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for maintaining and repairing any Advanced Services Equipment it owns or leases. To fulfill this
responsibility, a separate Advanced Services affiliate may contract with an incumbent LEC,
pursuant to the OI&M provisions of Subparagraph 3c, to maintain and repair Advanced Services
Equipment owned or leased by the affiliate. If the incumbent LEC provides these maintenance
and repair services for Advanced Services Equipment to the separate Advanced Services affiliate,
it must offer to provide the same services under the same rates, terms, and conditions to
unaffiliated providers of Advanced Services. All maintenance and repair that is provided by the
incumbent LEC, including maintenance and repair in connection with its provision of
interconnection, unbundled network elements, or resold services, shall be made available to the
separate Advanced Services affiliate using the same interfaces, processes, and procedures as are
made available to unaffiliated providers of Advanced Services.

1. Servicin~ the Customer's Account. Consistent with the joint marketing
and customer care provisions of Subparagraph 3a, an incumbent LEC service representative may,
on an exclusive basis on behalf of the separate Advanced Services affiliate, perform certain tasks
to service the account of a separate Advanced Services affiliate customer. Specifically, these
tasks are:

(1) on-going customer notification of service order progress,

(2) response to customer inquiries regarding the status of an order,

(3) changes to customer information, and

(4) receipt of customer complaints (other than receipt and isolation of
trouble reports, such as reports of service outages or service impairment, which shall be
processed in accordance with Subparagraph 4(j)).

m. Billin~ and Collectin~ for the AdYanced Service. An SSC/Ameriteoa A
Bell Atlantic/GTE incumbent LEC may provide billing and collection services consistent with
the provisions of Subparagraph 3b.

n. Transitjonal Mechanisms. In recognition of the fact that the
8BC!l\meriteoa Bell Atlantic/GTE incumbent LECs provided most Advanced Services prior to
the Merger Closing Date and to minimize any disruption to the efficient and timely delivery of
Advanced Services to customers, several transitional mechanisms have been adopted to permit
an orderly transition to the steady-state provisioning of Advanced Services described in
Subparagraphs (a) through (m) above:

(I) Interim Line Sharin~. Pursuant to the provisions of Subparagraph
3d, an incumbent LEC may provide, on an exclusive basis, Interim Line Sharing (as defined in
Subparagraph 3d) including OI&M functions associated with Interim Line Sharing to a separate
Advanced Services affiliate. The duration of this transition mechanism, with respect to new
activations, is dependent on when the Commission requires SBC/Ameriteoa Bell Atlantjc/GTE
to provide line sharing to unaffiliated telecommunications carriers.
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(2) State Approvals for Providin~ New Activations of Advanced
Services. Pursuant to the provisions of Subparagraphs Sa, 6a, e&; and ee ~, an incumbent LEC
may continue to provide new activations of Advanced Services in a state until 30 days after the
separate Advanced Services affiliate has received all required state certifications and approvals to
provide Advanced Services or is operating, pending such approvals, in accordance with
gubparagraph Sa these Conditions. The affiliate is required to file for all such approvals prior to
the Merger Closing Date.

(3) State Approvals for Providin~ Advanced Services to Embedded
Advanced Services Customers. Pursuant to the provisions of Subparagraphs 6a, 6e, ia....Qh and
6e ful, an incumbent LEC may continue to provide Advanced Services to embedded customers in
a state until the later of 270 days after the Merger Closing Date or 30 days after gBC/Ameriteeh
Bell Atlantic/GTE have obtained all necessary approvals in that state to transfer or assign the
embedded customers to the separate Advanced Services affiliate. 17 The affiliate is required to
file for all such approvals (other than approvals for asset transfers as described in Subpara!p"whs
3(d) and 3(eU prior to the Merger Closing Date, and the incumbent LEC is required to file for
any required tariff approvals no later than S business Gays after the Merger Closing Date.
pursuant to Subpara~h 6(e).

(4) Network Plannin~. En~ineerin~. Desi~. and Assiinment.
Pursuant to the provisions of Subparagraph 3c, the incumbent LEC may, on an exclusive basis,
provide network planning, engineering, design and assignment services for Advanced Services
Equipment (including the creation and maintenance of customer records) to the separate
Advanced Services affiliate for a period of no more than 180 days after the Merger Closing Date.

(5) Advanced Services EQuipment. Pursuant to the provisions of
Subparagraph 3d, the incumbent LEC may continue to own Advanced Services Equipment that
was installed no later than the date that is 30 days after the Merger Closing Date. After
gBC/Ameriteeh Bell Atlantic/GTE is required to provide all Advanced Services through a
separate Advanced Services affiliate in accordance with the provisions of Paragraph 6, if the
incumbent LEC permits the separate Advanced Services affiliate to use such equipment (except
for such equipment that is used to provide Interim Line Sharing) the incumbent LEC must permit
unaffiliated telecommunications carriers to use the equipment under the same rates, terms, and
conditions.

(6) Loop Infonnation. Pursuant to the provisions of Subparagraph 3a,
the incumbent LEC, when engaged in the joint marketing permitted by Subparagraph 3a, may
access loop information through an ass interface that is not available to unaffiliated
telecommunications carriers for a period of no more than 180 days after the Merger Closing
Date. During this transition, unaffiliated telecommunications carriers will be able to access the
same loop information as is available to the incumbent LEC but wHl~ do so through a
different interface.

17 New activations for embedded customers are governed by Subparagraph (2).
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e. In any state where SBCli\meritech does not proyide Adyanced Sef'oliees on the Merger Closing
Date, SBC/Ameritech shall incorporate and establish a separate Advanced Services affiliate to
provide Advanced Services prior to the Merger Closing Date.

f~. Notwithstanding Subparagraphs b-e gof this Paragraph or Paragraph 6
below, SBC/i\meritecR Bell Atlantic/GTE may provide Advanced Services through an
SBC/AmeritecR a Bell Atlantic/GTE incumbent LEC (or other entity that does not comply with
the provisions of Paragraph 3) in any state untilSBC/Ameriteck Bell Atlantic/GTE has obtained
all necessary state authorizations and approvals to provide the Advanced Service Services through
the separate Advanced Services affiliate in that state. SBC/Ameritech Bell Atlantic/GTE shall
make good-faith efforts to secure the necessary state authorizations and approvals.

6. Providing Advanced Services through the Separate Advanced Services Affiliate.
SBC/Ameritech Bell Atlantic/GTE shall phase-in the provision of Advanced Services through its
separate Advanced Services affiliate(s), as follows:

a. Ameritech States. In tke Ameritech States, SBC/Ameritech skall proYide all
xDSL Adyanced Sept'iees throHgk a separate AdYanced Services affiliate(s) no later than the
Merger Closing Date. SBC/Ameritech skall provide ne",,, activations of all other Advanced
Services (i.e., Frame Rela;r) in tke AmeritechStates throHgh a separate Advanced Services
affiliate(s) no later than 30 days after the later of (i) tke Merger Closing Date, or (ii) appro'lal of
an)' tariffs necessary for tlle separate Advanced Services affiliate to provide sHcll Ad1;anced
Services. All)' non xDSL Advanced Services proYided by the i\meritecll incHmbent LEC on
either a retail or wholesale basis in the AmeritecH States prior to the Merger Closing Date shall
be transferred to a separate Advanced Services affiliate no later than the later of: (i) 30 da;'s after
state approYal of all necessary agreements with the affiliated incl:lffibent LEC that are necessary
to carry out tlle proyisions oftllis Section I, inclHding any intercoHIlection agreement(s), (ii) 30
da)'s after appro'lal of any tariffs necessary for the separate AdYanced Services affiliate to
provide such Advanced Services, or (iii) 270 days after the Merger Closing Date. All)' tariffs
necessary for the separate Adlo'anced Services affiliate to provide those Advanced Services tkat
were provided by the incHmbent LEC on tke Merger Closing Date shall be filed no later than 5
bHsiness days after tke Merger Closing Date.

b. SHC States New Activations for Adyanced Services Customers that are Providers of
Internet Services. In each SHC State, SHC/Ameritecll Bell Atlantic/GTE State. Bell
Atlantic/GTE shall provide new activations of Advanced Services to customers that are providers
of Internet services through a separate Advanced Services affiliate no later than 30 days after the
later of (i) state approval of all agreements with the affiliated incumbent LEC that are necessary
to carry out the provisions of this Section I, including any interconnection agreement(s), or (ii)
approYal of any. Any tariffs necessary for the separate Advanced Services affiliate Affiliate to
provide such Advanced Services. AIly tariffs necessary for the separate Advanced Services
Affiliate to provide suck Ad'lanced Services shall be filed no later tkan 5 business da;'s after the
Merger Closing Date shall be filed prior to the date on which Bell Atlantic/GTE is required to
provide new activations throu~h an Advanced Services affiliate. as defined in this Para~h.
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The terms of this Subparagraph e~ are established in recognition of, and are expressly contingent
upon, the fact that the FCC has determined that Advanced Services used to provide Internet
services are jurisdictionally interstate services. In the event such services are determined to be
jurisdictionally intrastate, and state certification is required to provide new activations of
Advanced Services to customers that are providers ofInternet services through a separate
Advanced Services affiliate, the obligations of this Subparagraph ea shall apply 30 days after
state approval of any oertifioation necessary tariffs that the state deems required for the separate
Advanced Services affiliate to provide new activations of Advanced Services to customers that
are providers of Internet services.

o. 8BC 8tates b.. Incumbent LEe's Embedded Base of Advanced Services
Customers That Are Providers of Internet Services. In each SBG Bell Atlantic/GTE State, any
Advanced Services provided by 8BC/Ameritech's Bell Atlantic/GTE's incumbent LEC in that
state to customers that are providers of Internet services shall be transferred or assigned, along
with the associated customer relationship, to the separate Advanced Services affiliate no later
than the later of: (i) 30 da)'s after s\ioh state BflProyal of all neoessary agreements as dismissed in
8ubparagrBflh 13, (ii) 30 days after Bflproyal of afly the date on which any asset transfers are
completed pursuant to Para~h 3e or (ii) 180 days after the Mer~er Closin~ Date. Any tariffs
necessary for the separate Advanced Services affiliate Affiliate to provide such Advanced
Services, or (iii) 180 days after the Merger Closing Date. ADy tariffs necessary for the separate
Adyancea 8ervices Affiliate to provide such Advanoed 8ervioes shall be filed no later thafl 5
business eays after the Merger Closing Date shall be filed prior to the date on which Bell
Atlantic/GTE is required to provide Advanced Services to the incumbent LEC's embedded base
of customers that are providers of Internet services. The terms of this Subparagraph e gare
established in recognition of, and are expressly contingent upon, the fact that the Commission
has determined that Advanced Services used to provide Internet services are jurisdictionally
interstate access services. In the event such services are determined to be jurisdictionally
intrastate, and state certification is required to transfer Advanced Services provided by
8BC//\meritech's Bell Atlantic/GTE's incumbent LEC to customers that are providers of
Internet services to the separate Advanced Services affiliate, the obligations of this Subparagraph
e 12 shall apply 30 days after state approval of any certification necessary tariffs. certifications. or
aii"eements that the state deems required for the separate Advanced Services affiliate to provide
Advanced Services to customers that are providers of Internet services if later than the date set
forth in (i) and (in a1Jove.

ClOd. SBe States New Activations for Other AdVanced Services Customers.
In each 8BC 8tate, 8BC/Ameriteoh Bell Atlantic/GTE State. Bell Atlantic/GTE shall provide
new activations of Advanced Services to customers that are not providers ofInternet services
through a separate Advanced Services affiliate no later than 30 days after the later of: (i) state
approval of all agreements with the affiliated incumbent LEC necessary to carry out the
provisions of this Section I, including any interconnection agreement(s), (ii) state approval of any
certification that the state deems required for the separate Advanced Services affiliate to provide
Advanced Services in that state, or (iii) approval of any tariffs necessary for the separate
Advanced Services affiliate to provide such Advanced Services. Such tariffs shall be filed no
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later than 3 business days after state approval of any certification that the state deems required
for the separate Advanced Services affiliate to provide Advanced Services in that state.

e. SBC States ~ Incumbent LEC's Embedded Base of Other Advanced
Services Customers. In each SSG Bell Atlantic/GTE State, any Advanced Services provided by
S8C/t\meritech's Bell Atlantic/GTE's incumbent LEC in that state to customers that are not
providers of Internet services shall be transferred or assigned, along with the associated customer
relationship, to the separate Advanced Services affiliate no later than the later of: (i) 30 days
after state approval of any necessary certification, tariffs, or any other required state
authorization, (ii) 30 days after state approval of all necessary agreements, including any
agreement to transfer or assign customers from the incumbent LEe to the separate Advanced
Services affiliate, ef(iii) 180 days after the Merger Closing Date. or (iv) completion of any asset
transfers pursuant to Para~aph 3e. Any necessary tariffs shall be filed no later than 3 business
days after state approval of any certification that the state deems required for the separate
Advanced Services affiliate to provide Advanced Services in that state.

It is understood that in Connecticut the duration of the transition period may be
prolonged as a consequence of state law restrictions relating to Advanced Seryices on S}>ffiT and
its affiliates.

f~. Existini Tariffs. To comply with the requirements of Subparagraf)hs a, b, and d above,
S8C/Ameritech this Parairaph. Bell Atlantic/GTE shall, no later than 3 business days after
obtaining all necessary certifications, autaorizations, and/or af)pfO''lals to provide ne'N activations
of an Advanced Service thToligh a the date on which the separate Advanced Services affiliate
may beiin offerini Advanced Services to existing customers of the incumbent LEC in a state, (i)
file any necessary tariff changes with the Commission and/or the state commission to terminate
the offering Ofne'll activations of such Advanced Service by the incumbent LEC, and (ii) cease
initiating any marketing or sales of ne\v activations of such Advanced Service from tae tariffs of
lu:: the incumbent LEC. Notwithstanding the requirements of Subparagraphs a,tr, and e~ above,
until such tariff changes are approved by the Commission and/or the state commission (i~cluding

any mandatory customer notification period), the S8C/A.meriteca Bell Atlantic/GTE incumbent
LEC shall comply with such tariffs as then in effect if the incumbent LEC receives a request for a
new activation of an Advanced Service.

g f Transition Period. In the SBClAmeriteca Bell Atlantic/GTE Service
Areas in each SB-C/Ameritech State, until suca time as SBG/Ameriteca is reqliired, plirsliant to
tae provisions of Slibparagraphs a, b, or d, aboye, Bell Atlantic/GTE State. from such time as
Bell Atlantic/GTE is required to provide new activations of Advanced Services through the
separate Advanced Services affiliate in that state, SBClAmeritech until the time when Bell
Atlantic/GTE is required to provide all Advanced Services throuih a separate AdVanced Services
affiliate in that state. Bell Atlantic/GTE shall be permitted to provision such services thTouga
S8C/t\meriteca's incumbent LEG in that state in the following manner, which is intended to be
the "functional equivalent" of provisioning service through a separate Advanced Services
affiliate.
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(1) Either the 8BC/Ameriteeh Bell Atlantic/GTE incumbent LEC or
the separate Advanced Services affiliate may joint market Advanced Services to customers;

(2) Except for orders that contain ADSL service that uses Interim Line
Sharing, as provided for in Paragraph & '1:., customer orders for Advanced Services obtained by
the incumbent LEC must be passed to the separate Advanced Services affiliate for processing.
For customer orders that contain ADSL service that uses Interim Line Sharing, as provided for in
Paragraph &'1:., the incumbent LEC may, on an exclusive basis pursuant to a written agreement
with the separate Advanced Services affiliate, process the order;

(3) Except for orders that contain ADSL service that uses Interim Line
Sharing, as provided for in Paragraph & '1:., the separate Advanced Services affiliate shall order the
facilities and/or services needed to provide the Advanced Service from the incumbent LEC.
Within 180 days of the Merger Closing Date, the separate Advanced Services affiliate shall order
such facilities utilizing the same interfaces with the incumbent LEC as the incumbent LEC
provides to unaffiliated providers of Advanced Services. For customer orders that contain ADSL
service that uses Interim Line Sharing, as provided for in Paragraph & '1:., the incumbent LEC
may, on an exclusive basis pursuant to a written agreement with the separate Advanced Services
affiliate, order the facilities needed to provide the ADSL service; and

ill Any Advanced Services orders received by the separate Advanced
Services affiliate shall~ be passed to the incumbent LEC, which sftall may. subject to
Subpara~aphs 6a and 6c, provide Advanced Services to the 8BC/AmeriteeR Bell Atlantic/GTE
customer. The SBC/Ameriteeh Bell Atlantic/GTE incumbent LEC may lease from the separate
Advanced Services affiliate any Advanced Services Equipment required for the incumbent LEC
to provide any Advanced Service.

7. [~tO text; paragraph ft\:lfHber retaiHed to preserve eross refereHee iHtegrity]

&. Provisionin~ of Interim Line ShariOl~ to the Separate Advanced Services Affiliate. ~
Para~raph shall apply only when line shari0i is oot required. Notwithstanding the non­
discrimination provisions ofParagraph 3 above, B:fl 8BC/Ameriteeh a Bell Atlantic/GTE
incumbent LEC may provide Interim Line Sharing (as defined in Subparagraph 3d), including
OI&M functions associated with Interim Line Sharing, to a separate Advanced Services affiliate
on an exclusive basis in accordance with the following provisions:

a. The SBC/AmeriteeR Bell Atlantic/GTE incumbent LEC may provide
Interim Line Sharing capability to the separate Advanced Services affiliate within a certain
geographic area for the provision of Advanced Services activated prior to the time that line
sharing is provided to unaffiliated providers of Advanced Services within the same geographic
area.

b. The 8BC/t\meriteeh Bell Atlantic/GTE incumbent LEC shall establish and
make available through interconnection agreements with the separate Advanced Services affiliate
(and with unaffiliated telecommunications carriers pursuant to the provisions ofParagraph +4j
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13) surrogate charges for the costs incurred in making available an unbundled local loop capable
of providing Advanced Services (such as ADSL) in combination with voice grade services
("Surrogate Line Sharing Charges"). For purposes of this Section I, "voice grade service" means
the transmission of an analog signal within an approximate bandwidth of 300 to 3000 Hz. The
Surrogate Line Sharing Charges shall be 50 percent of the lowest monthly recurring charge, 50
percent of the lowest non-recurring line or service connection charge; and 100 percent of the
lowest non-recurring service order charge (i.e., there is no discount for the service order charge),
for the unbundled local loop then effective that have been established by the state commission
pursuant to 47 U.S.c. § 252(d)(1). The lowest non-recurring charges used in calculating the
Surrogate Line Sharing Charges shall be the set of non-recurring charges contained in a tariff
and/or single interconnection agreement for which the sum of the non-recurring line or service
connection charge and the non-recurring service order charge is the lowest. The SBC/:t\meriteeh
Bell Atlantic/GTE incumbent LEC shall charge the separate Advanced Services affiliate these
Surrogate Line Sharing Charges for the affiliate's shared use ofa local loop if: (i) the
SBC/Ameriteeh Bell Atlantic/GTE incumbent LEC is able to provision the Advanced Service of
the separate Advanced Services affiliate over the same loop that the incumbent LEC is using to
provide voice grade services on either a retail or wholesale basis, and (ii) the Advanced Service
is within a spectral mask that is compatible with the incumbent LEC's voice grade service and
the filters used by the incumbent LEC to provide Interim Line Sharing. The compatibility
standard in the previous sentence shall be presumptively met if the Advanced Service utilizes a
technology for which the spectral mask complies with an industry-recognized standard that
would be compatible with both (i) the incumbent LEC's voice grade service, and (ii) the filters
specified in Annex E to ANSI standard T1.413-1998. For any other technology, the separate
Advanced Services affiliate may meet the compatibility standard by showing that the technology
(i) would be compatible with the incumbent LEC's voice grade service and (ii) is compatible
with the filters specified in Annex E to ANSI standard T1.413-1998. Surrogate Line Sharing
Charges shall not apply retroactively to charges for an unbundled loop incurred prior to the
effective date of the Surrogate Line Sharing Charges, but will apply to charges incurred after the
effective date of the Surrogate Line Sharing Charges for both (i) recurring charges for qualifying
loops in service, and (ii) recurring and non-recurring charges for new installations of qualifying
loops. In order to be entitled to the Surrogate Line Sharing Charges, however, the
SBC/Ameriteeh Bell Atlantic/GTE separate Advanced Services affiliate must certify to the
incumbent LEC that it is not providing voice grade service in conjunction with Advanced
Services over the broadband channel. The Surrogate Line Sharing Charge may be billed through
credits, true-ups, or other billing mechanisms provided, however, that such credits, true-ups or
other mechanisms are applied within 60 days of the initial billing for the service.

9~. The separate Advanced Services affiliate(s) required by this Section shall, to the
extent that they provide jurisdictionally interstate services, be regulated by the Commission as
non-dominant carrier(s) with respect to the provision of Advanced Services. The separate
Advanced Services affiliate shall comply with the Commission's rules regarding tariffs,
including the Commission's rule that non-dominant telecommunications carriers that provide
interstate access services are subject to a permissive detariffing reEttlirement.
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w 2. The Performance Measurements required by Section ¥II Y of these Conditions
shall be reported separately to the Commission, on a proprietary basis and in accordance with
Paragraph 1 of Attachment A, by each 8BGlAffieriteeh Bell Atlantic/GTE incumbent LEC for
each separate Advanced Services affiliate required by this Section I to the extent that such
Performance Measurements are applicable. If the GOHlHl:issiofl oraers that the 8BG/Ameriteeh
ieeHmeeet LBGs mHst previae liee sharieg to Hflaffiliatea prov'iaers efAavaReea 8erviees, thee
\'1lithia 10 eHsiaess aays of the effeetive Elate of sHeh afl oraer 8BG/Ameriteeh~
Performance Measurements reports shall only be made available to other parties5iibject to a
protective a~eement. Within 30 days ofthe Mer~erClosin~Date. Bell Atlantic/GTE shall
propose to the Chief of the Common Carrier Bureau an additional performance measurement, or
an additional sub-measurement, to measure 8BG!l\meriteeh's Bell Atlantic/GTE's performance
with respect to the provisioning of line sharing. Within 90 days of receiving written notice that
the Chief of the Common Carrier Bureau agrees that a line sharing measurement should be
implemented, 8BG/Ameriteeh Bell Atlantic/GTE shall implement the new measurement
consistent with the provisions of Section ¥II y.

-t+ lQ. In setting the annual bonuses paid to officers and management employees of a
separate Advanced Services affiliate, 8BG/Ameriteeh Bell Atlantic/GTE shall give substantial
weight to the performance of the separate Advanced Services affiliate.

~ il. Separate Advanced Services Affiliate Sunset Provisions, The requirements of this
Section I requiring 8BG/Ameriteeh Bell Atlantjc/GTE to provide Advanced Services through
one or more separate affiliates, as described in this Section, shall terminate immediately upon
any ofthe following events:

a. In each 8BG/Pcl'fleriteeh Bell Atlantjc/GTE State, the date that is the later
of (i) 42 months after the Merger Closing Date or (ii) 36 months after the incumbent LEC ceases
to process trouble reports for the separate Advanced Services affiliate on an exclusive basis
under the provisions of Subparagraph 3h; or

h.. The date upon which (i) legislation enacted by the U.S. Congress that
specifically prohibits the Commission from requiring incumbent LECs to establish separate
affiliates for the provision of Advanced Services becomes law, and (ii) the Commission modifies
its rules and regulations in a manner that materially changes the substance of what is covered in
this Section I (e,g" if the Commission were to establish rules that prohibit an incumbent LEC
from providing joint marketing to the separate Advanced Services affiliate on an exclusive basis,
or rules that prohibit an incumbent LEC from providing OI&M services to the separate
Advanced Services affiliate on a non-discriminatory basis, either such change would be an
example ofa change that would be considered a material change).

~ Subject to the sunset provisions of Subparagraphs~ lli-b, nine months
after the date upon which a final and non-appealable judicial decision by a court of competent
jurisdiction determines that the separate Advanced Services affiliate must be deemed a successor
or assign of the incumbent LEC for the purposes of applying 47 U.S.C. §§ 153(4) or 251(h).
However, such a judicial decision that is based in whole or in substantial part on conduct of, or
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relationship between, the 8BG/Amerite6H Bell Atlantic/GTE incumbent LEC and/or the separate
Advanced Services affiliate not expressly permitted by these 60fuiitions Conditions, shall not be
a basis for terminating any of the separate affiliate provisions of this Section I.

.g 12. Upon the date that 8BG4'\ffieriteeR Bell Atlantic/GTE determines, as a result of
one or more of the provisions of Paragraph~ 11 above, to no longer provide Advanced Services
through a separate affiliate in a particular state,then 8BG!l\merite6H Bell Atlantic/GTE shall be
required to comply with the following provisions in that state until the date that is 48 months
after the Merger Closing Date:

a. The Discounted Surrogate Line Sharing Charge provisions of Paragraphs
&b 1h and +4; u.. if the 8BC/f\m:eriteeH Bell Atlantic/GTE incumbent LEC uses Interim Line
Sharing (as defined in Paragraph 3d) to provide new activations of ADSL service~

b. The Advanced Services OSS discount provisions of Paragraph +& .2.5.~

c. The incumbent LEC shall provide Advanced Services through a separate
Advanced Services office or division within the LEC and shall comply with the following
prOVISIons:

(l) The Advanced Services office or division within the LEC will
continue to use the same interfaces, processes, and procedures made available by the incumbent
LEC to unaffiliated providers of Advanced Services for pre-ordering, ordering, provisioning, and
repair and maintenance of Advanced Services~

ill The 8BGlAmerite6R Bell Atlantic/GTE retail operations within the
incumbent LEC shall use the eO! iaterfa6e aiS6Hssea ia ParagraflH 156, below, interfaces
available to CLECs for processing a substantial majority (i.e., at least 75 percent of pre-order
inquiries and at least 75 percent of orders) of Advanced Services orders:

a. THe I06alloofl information flfO'lisions ofParagraflHs 19 afla 20;

e d. The incumbent LEC will continue to make available to unaffiliated Advanced Services
providers the OI&M services that were previously made available to such providers by the LEC
pursuant to these 6oaaitioas. Conditions: and

f ~. The incumbent LEC shall provide unaffiliated telecommunications carriers
with the same OI&M services at the customer premises that it provides for its own retail
operations in the same 8BG/Amerite6H Bell Atlantic/GTE State with respect to the offering of
Advanced Services-;-an<l..

f. g:- The incumbent LEC shall be required to provide the enhanced ass
interfaces for provisioning Advanced Services as discussed in Paragraph~ 18, below.

II. Discounted Surrogate Line Sharing Charges
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-l4 13. This Para~aph shall apply only when line sharini is not required. The tenns for
Surrogate Line Sharing Charge discounts offered by 8BC/:t\:m:eriteeR Bell Atlantic/GTE to
unaffiliated providers of Advanced Services for inclusion in interconnection agreements shall
reflect the following:

a. In any geographic area where the 8BCh\meriteeH Bell Atlantic/GTE
incumbent LEC either (i) provides Interim Line Sharing for new activations of ADSL service to
a separate Advanced Services affiliate per the provisions of Paragraph &1, above, or (ii) utilizes
Interim Line Sharing to provide new activations of ADSL service provided by the incumbent
LEC, the incumbent LEC shall charge unaffiliated providers of Advanced Services the same
Surrogate Line Sharing Charges as described in Paragraph & 1 for use of an unbundled local loop
in the same geographic area, where: (i) the unaffiliated provider purchases the unbundled local
loop to provide Advanced Services only and does not use the unbundled local loop to provide
any voice grade service; (ii) the unaffiliated provider's Advanced Services are provided to an end
user customer to whom the incumbent LEC provides voice grade service, on either a retail or
wholesale basis, at the same premises; and (iii) the unaffiliated provider's Advanced Services are
within a spectral mask that would, if line sharing were available, be compatible with the
incumbent LEe's voice grade service and the filters used by the incumbent LEC to provide
Interim Line Sharing. The compatibility standard in the previous sentence shall be
presumptively met if the unaffiliated provider's Advanced Services utilize a technology for
which the spectral mask complies with an industry-recognized standard that would be compatible
with both (i) the incumbent LEC's voice grade service, and (ii) the filters specified in Annex E to
ANSI standard Tl.413-1998. For any other technology, the unaffiliated provider of Advanced
Services may meet the compatibility standard by showing that the technology (i) would be
compatible with the incumbent LEC's voice grade service and (ii) is compatible with the filters
specified in Annex E to ANSI standard T1.413-1998.

b. Surrogate Line Sharing Charges shall not apply retroactively to charges for
an unbundled loop incurred prior to the effective date of the Surrogate Line Sharing Charges, but
will apply to charges incurred after the effective date of the Surrogate Line Sharing Charges for
both (i) recurring charges for qualifying loops in-service, and (ii) recurring and non-recurring
charges for new installations of qualifying loops. 8BC/AmeriteeH Bell Atlantic/GTE may
provide the Surrogate Line Sharing Charges discounts through credits, true-ups, or other billing
mechanisms, provided, however, that such credits, true-ups or other mechanisms are applied
within 60 days of the initial billing for the service. To obtain the Surrogate Line Sharing
Charges, a telecommunications carrier must provide written notification (which may include e­
mail) to 8BC/AmeriteeR Bell Atlantic/GTE identifying the unbundled loops that it is using or
will use to provide a qualifying Advanced Service. For unbundled loops ordered after the
effective date of the Surrogate Line Sharing Charges, notification must be given at the time the
order is placed. For unbundled loops in service prior to the effective date of the Surrogate Line
Sharing Charges, the Surrogate Line Sharing Charges will only apply to unbundled loops for
which such notification is received within 30 days of the date that 8BC/All'leriteeR.Ikll
Atlantic/GTE notifies the telecommunications carrier that the Surrogate Line Sharing Charges
are in effect. Not less than 3 business days after the availability of Surrogate Line Sharing
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Charges in the relevant geographic area, ~8Cll\meriteeh Bell Atlantic/GTE shall provide notice
of that availability to telecommunications carriers having unbundled loops in service in that
geographic area as of the effective date of the Surrogate Line Sharing Charges.

c. Unaffiliated providers of Advanced Services that obtain unbundled local
loops for the Surrogate Line Sharing Charges shall, on a quarterly basis, certify to
8BCh\meriteeh Bell Atlantic/GTE and the appropriate state commission that they are using all
unbundled local loops provided at the Surrogate Line Sharing Charges in accordance with
Subparagraph a above. 8BC/Ameriteeh Bell Atlantic/GTE shall have the right to hire, at its own
expense, an independent third-party auditor to perfonn all necessary audits and inspections
needed to assure that unbundled local loops provided for the Surrogate Line Sharing Charges are
used in accordance with Subparagraph b above. Unaffiliated providers of Advanced Services
that obtain unbundled local loops for the Surrogate Line Sharing Charges shall agree to cooperate
in the perfonnance of such audits and inspections. 19 Audit infonnation shall be restricted to
8BCh\meriteeR Bell Atlantic/GTE regulatory, legal, andlor wholesale personnel, and
~BCh\meriteeR Bell Atlantic/GTE shall prohibit those personnel from disclosing audit-related,
customer-specific or company-specific proprietary infonnation to 8BClAmeriteeh lkll
Atlantic/GTE retail personnel. 20 If 8BC/Ameritech Bell Atlantic/GTE conducts any audit of an
unaffiliated Advanced Service provider's use of unbundled local loops in a state, under this
Subparagraph c, 8BCli\meriteeh's Bell Atlantic/GTE's annual compliance report for the
calendar year in which the investigation was concluded shall describe the uses of shared loops by
8BC/Ameriteeh's Bell Atlantic/GTE's separate Advanced Services affiliate(s) in the same state.

d. Any unaffiliated provider of Advanced Services found by the appropriate
state commission to have violated the use restrictions of 8HBf)aragraph a this Paragraph or that
fails to cooperate in an audit may be denied the Surrogate Line Sharing Charges on any
unbundled local loop for which the use restrictions or audit provisions are violated. In addition,
any such provider that intentionally and repeatedly violates the use restrictions of Subparagraph a
may be denied the Surrogate Line Sharing Charges for unbundled local loops ordered or installed
after the date of such a finding by a state commission.

e. 8BC/Ameriteeh Bell Atlantic/GTE shall waive all non-recurring charges
for new installations of line sharing on behalf of unaffiliated providers of Advanced Services,
where such new installations are (i) ordered no later than 60 days after the date on which line
sharing is offered to unaffiliated providers of Advanced Services in the geographic area ("the line
sharing date"), with a requested installation date of no later than 90 days after the line sharing
date and (ii) installed to replace an unbundled local loop provided at the Surrogate Line Sharing
Charges at the same customer premises to the same provider of Advanced Services. In addition,
for line sharing installations meeting the requirements of the previous sentence, Surrogate Line
Sharing Charges shall continue to apply to the unbundled loop until ~BC!Ameriteeh lkll
Atlantic/GTE has completed all work necessary for the conversion to line sharing to be

19 Any such audit or inspection is limited to being a "technical" audit.
20 This restriction includes, in particular, employees of the separate Advanced Services affiliate or Bell
Atlantic/GTE personnel who perform the retail functions contemplated in Subparagraphs 3a-3c.
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completed. Unless the Commission establishes other notification requirements for deployment
of line sharing, 8BC/Ameriteee Bell Atlantic/GTE shall provide unaffiliated providers of
Advanced Services not less than 60 days advance notice of the line sharing date.

III. Ad'l8Reed Senriees OSS

[Text deleted]

* 1 moved from here; text not shown

* 2 moved from here; text not shown

* 3 moved from here; text not shown

IV. Aeeess te Leep IBfeFIB8tieB feF Ad""8Beed Senriees

[Text deleted]

¥oIlI. Loop Conditioning Charges and Cost Studies

U 14. No later than 180 days after the Merger Closing Date, 8BC/Ameriteee Bell Atlaotic/GTE
shall file cost studies and proposed rates for conditioning xDSL loops in the 8BC/Ameriteee Bell
Atlantic/GTE Service Area within each 8BC/Ameriteea Bell Atlantic/GTE State that has not
already started or completed cost proceedings for these services. SBC/Ameriteee's lkll
Atlantic/GTE's cost studies and proposed rates shall be prepared in compliance with the
methodology set forth in the Commission's and the relevant state commission's pricing rules for
ONEs. The cost-based rates resulting from these proceedings shall be effective in that state. In
SBClAmeriteee Bell Atlantic/GTE States where rates have not been approved by the state
commission or are not in effect for the removal of load coils, bridged taps, and/or voice-grade
repeaters, 8BC/Ameriteee Bell Atlantic/GTE shall make available to Advanced Services
providers, pending the approval of state-specific rates and subject to true-up, the rates for these
xDSL loop conditioning services that are contained in any effective interconnection agreement,
to which any 8BC!l\meriteee Bell Atlantic/GTE incumbent LEC is a party, that is identified by
the Advanced Services provider in any state, provided that the rates for these services provided in
the agreement are greater than zero. Provided, however, that during this interim period and
subject to true-up, unbundled loops ofless than 12,000 feet (based on theoretical loop length)
that could be conditioned to meet the minimum requirements defined in the associated
SBC/Ameriteee technical publications of Bell Atlantic and of GTE through the removal ofload
coils, bridged taps, and/or voice grade repeaters will be conditioned at no charge to the
requesting Advanced Services provider. Where aft 8BC/Ameriteee a Bell Atlantic/GTE
incumbent LEC identifies conditioning (with associated conditioning charges) that is necessary
for an unbundled loop ordered by a provider of Advanced Services, 8BC/Ameriteee Bcll
Atlantic/GTE will obtain the provider's authorization to perform, and agreement to pay for, each
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type of conditioning before proceeding with any conditioning work. 21 The foregoing interim
provisions do not constitute or reflect any determination by the Commission regarding the
lawfulness or appropriateness of the interim rates, and are not intended to delay or otherwise
influence approval of state-specific rates by other state commissions in the S8C/l\meriteeh lkll
Atlantic/GTE States.

¥llY. Non-discriminatory Rollout of xDSL Services

22. S8C/Ameriteeh 15. Bell Atlantic/GTE shall take the following steps to ensure
that its deployment ofxDSL services (viewed on an aggregated basis and includiui existillli~

deployment. without regard to the entity through which SBC/Ameriteeh Bell Atlantic/GTE
provides those services) in the S8C/Ameriteeh Bell Atlantic/GTE Service Area is not
discriminatory:

a. In consultation with the relevant state commission, if the state commission
chooses to engage in such consultation, SBC/Ameriteeh Bell Atlantic/GTE shall within 90 days
of the Merger Closing Date reasonably classify all SBC/Amenteeh Bell Atlantic/GTE wire
centers as either urban or rural wire centers for purposes of this Paragraph.

b. SBC/Ameriteeh Bell Atlantic/GTE shall identify the 10 percent of urban
wire centers within the SBC/Ameriteeh Bell Atlantic/GTE Service Area in each SHG4'\meriteeh
Bell Atlantic/GTE State that have the greatest number of low-income households, as estimated
by using the latest available census data CLow Income Urban Pool"). After the date that is 180
days after the Merger Closing Date, by the time SBC/Ameriteeh Bell Atlantic/GTE has deployed
xDSL in at least 20 urban wire centers in a particular state, and for at least 36 months thereafter,
at least 10 percent of the urban wire centers in which SBC/A.meriteeh Bell Atlantic/GTE deploy
xDSL in that state shall be wire centers from the Low Income Urban Pool.

c. SBC/Ameriteeh Bell Atlantic/GTE shall identify the 10 percent of rural
wire centers within the S8C/Ameriteeh Bell Atlantic/GTE Service Area in each SBC/Ameriteeh
Bell Atlantic/GTE State that have the greatest number oflow-income households, as estimated
by using the latest available census data ("Low Income Rural Pool"). After the date that is 180
days after the Merger Closing Date, by the time SBC/Ameriteeh Bell Atlantic/GTE has deployed
xDSL in at least 20 rural wire centers in a particular state, and for at least 36 months thereafter, at
least 10 percent of the rural wire centers in which SBC/Ameriteeh Bell Atlantic/GTE deploys
xDSL in that state shall be wire centers from the Low Income Rural Pool.

d. SBC/Ameriteeh Bell Atlantic/GTE shall file a quarterly report with the
Commission describing the status of its xDSL roll-out. This report shall include xDSL
deployment information by SBC/Ameriteeh Bell Atlantic/GTE state, including the number and
namellocation of urban and rural wire centers and low-income wire centers where SHC/AIT Ikl.l

21 The rates, terms, and conditions associated with loop conditioning will be sufficiently disaggregated so that
an unaffiliated telecommunications carrier may select only the conditioning it requires on a particular loop.
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